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OIL,  GAS  AND  MINERAL  LEASE 

this  AGREEMENT  n»dettitei5  davofilfi  NtfiJ%009.  between  BBtv  CMton  Can-  and  Rose  Marto  Carr,  husband  and  wife  Lessor 


(whether  one  or  more),  whose  address  is;  7621  Lake  HlftMands  Dr.  Fort  Worth,  Texas  76179.  and  XTO  Energy  Inc.,  whose  address  is:  810 
Houston  St,  Fort  Worth,  Texas  76102,  lessee,  WTTNESSETK 

r  Lessor Jn  consioeiaaon  of  len  ««ars  and  o^ 
agreements  erf  Ussee  hereinafter  contaned,  does  hereby  grant,  lease  and  let  unto  Lessee  the  land  cowred  hweby  puro^^  with  the 
exclusive  right  of  exploring.  drHSng,  mining  and  operaing  for,  producing  and  owmng  oi,  gas,  sulphur  arKl  ai  ninerate  {whe^  or  not  »m«ar  to 
^S^ZX^to^i  wtthlhe  rigR  to  mate  su?!*ys  &  s*l iM  lay  Wynnes,  estabfeh  t^l^^J^^°!J^^ 
disposal  rtsaMwaterconstruct  roads  and  bridges,  dig  canals,  buM  tanksj>ower  stations,  telephone  Itoss,  enytoyee  nouses  ^.t^.stiuctores 
onW land,  necessary  or  useful  in  Lessee's  operaOons  in  exploring,  drfcg  for,  prcciona  t^na  stortogand  tt^vo^rrmy^Dmd^ 
from  the  land  covered  hereby  or  any  oBler^  adjacent  thereto  The  land  covered  hereby.T>erein  cated  "said  land."  is  located  in  the  County  of 
Tenant,  State  of  Texas,  and  is  described  as  foflows: 

Being  0.354  acres  of  land,  more  or  less,  out  of  the  BBS  4  C  RRCo  Survey,  AbstnctMo.  A-221  and  being  6 Lake 

Country  Estates,  an  Addition  to  the  City  of  Fort  Worth,  Tarrant County, .Jtom*£?**B*Ef  ^SWP^SSS^f^SSSi 
28,  Ptt  Recants,  Ternurt  County ,  Texas,  and  Del  no  more  partfcuterty  descried  In  a  Wtoranty  Deed  Witt  Vendor's  Uen,  dated 
NwrenAsTotrrWfc from  Lee  R. Qutckand  wife, Gtenda  iTcMck to BWy  CJtfton Carr and  wfk  RoseMarte Carvand recorded 
thereof  in  Volume  6*39  Page  1712,  Deed  Records,  Tarrant  County,  Texas,  and  amendments  thereof,  Including  streets,  easements 
and  alleyways  adjacent  thereto,  and  any  riparian  rights. 

SEE  ATTACHED  ADDENOUH  FOR  ADDITIONAL  PROVISIONS 

This  is  a  non-developmental  Oil  &  Gas  Lease,  whereby  Lessee,  its  successors  or  assigns,  shall  not  conduct  any 
operations,  as  defined  herein,  on  the  surface  of  said  tends.  However,  Lessee  shall  have  the  right  to  pool  or  unitize  said  lands, 
or  part  thereof,  with  other  lands  to  comprise  an  oil  and/or  gas  development  unit. 

Tfte  lease  aJsocovere  and  indiidw,  in  add^ 
described  and  (a)  owned  or  claimed  by  Lessor  by  Snrtafiw,  prescription,  possesswi 
as  to  which  Lessor  has  a  preference  right  of  acqittSon.  Lessor  agrees  to  execwteimy 
cornptete  or  accurate  Description  of  satflarxLForthepuipoBeofdeten^^ 

be  deemed  to  contain  0354  acres,  whether  actually  contenno  more  or  less,  and  the  above  redtal  of  acreage  in  any  tract  shaft  be  deemed  to  be 
toe  true  acreage  thereottessor  accepts  toe  bonus  as  lump  sum  ccflsideratton  for  this  lease  and  all  rights  and  options  hereunder 

2.  Unless  sooner  terminated  or  longer  kept  in  force  under  other  provisions  hereof,  this  lease jhal I  remain  in  force  for  a  term  of  Zyearsfrom 
the  date  hereof,  hereinafter  cated  "primary  term,''  and  as  long  thenjafW  as  operations,  as  hereinafter  defined,  are  conducted  upon  said  land  with 
no  cessation  for  more  than  ninety  (90)  consecutwe  days. 

3.  As  royaty,  Lessee  covenants  and  agrees:  (a)  To  da»wtotr»  credit  of  Lessw,  in  toe  pipe  Ito^ 

IM  part  of  al  oil  produced  and  saved  by  Lessee  from  said  land,  or  from  time  to  time,  at  the  c*p*on  of  Lessee,  to  pay  Lessor  the  average  posted 
rnarlwt  pna  of  sucn  W  part  su* 

l5  tffe  cost  of  treeing  oi  to  render  it  rrarketabte  pipe  line  oir,  (b)  To  pay  Ussoron  rasand  casncjnead  gas  produced  from  said  land  (1)  when 


except  that  on  sulphur  mined  and  marketed  the  royalty  shaH  be  one  dottar  ($1 .00)  per  long  ton.  If,  at  the  expiration  of  the  primary  term  or  at  any 
time  or  times  thereafter,  there  Is  any  wed  on  said  land  or  on  lands  with  which  said  land  or  any  portion  thereof  has  been  pooled,  capable  of 
producing  oil  orchard  all  such  we*s  are  srniMa  nevertheless,  continue  in  force  as  tTKXKjhcperatkxis  were  oetogc^ 

on  said  land  for  so  long  as  said  wets  are  shut-in,  and  thereafter  this  tease  may  be  continued  in  force  as  if  no  shut-m  had  occurred.  Lessee 
covenaiiteand  agrees  to  use  reasonsbtedlQm  utilize,  or  market  the  minerals  canal*  of  being  rjroduced  from  said  wete,  but  in  the 

exercise  cf  such  aigsiKe,Lesssesna»  not  b 

separator,  and  lease  tank,  and  she!  not  be  reqtared  to  setto  labor  troubtew  to  market  gas  upon  ter^ 
times  after  the  expiration  of  the  prtnary  term,*  such  wete  are  shut-to  fw  a  pen 

operations  on  said  land,  then  at  or  before  the  expiration  of  said  ninety  day  period,  Lessee  shatt  pay  or  tender,  by  check  or  draft  of  Lessee,  as 
royalty,  a  sum  equal  to  one  dolar  ($1 .00)  foreach  acre  of  I«kI  then  covered  hen^ 
end  cf  each  annftejsary  of  the  explravOT 

of  the  provisions  of  this  paragraph.  Each  such  payment  or  tender  shall  be  made  to  the  parties  who  at  the  time  of  p*fment  would  be  entitled  to 
receive  the  royalties  wt^  would  be      under  ln^ 
or  ite  successor,  which  shalconlnirew 

pays  or  tenders  shut-in  royally,  two  or  more  parties  are,  or  claim  to  be,  entitled  to  receive  same.  Lessee  may,  tn  heu  of  any  other  method  of 
payment  herein  provided,  pay  or  tender  such  snut*  royalty,  in  the  maniw 

accordance  with  their  respective  ownerships  toereof,  as  Lessee  may  elect  Any  payment  hereunder  may  be  made  by  check  or  draft  of  Lessee 

deposited  in  the  mail  or  defvered  to  tie  party  enSledto  receive  payniertortoad 

pSrmenL  Nothing  here^ 

or  in  part  labih- fa  paymert  hereunder  srirf 

4  Lessee  is  hereby  granted  the  right,  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other  land  covered  by  this  tease, 
and^  with  any  otwr  land,  lease,  or  leases,  as  to  any  « 

pkts  1 0%  acreage  tolerance;  provided ,  however,  units  may  be  estabtehed  as  to  any  one  or  more  horizons .  or  exiting  un  te  may  be  entoroed  as  to 
anyor»eormoiB^»rtfons.soa6toc^ 

(t)  gas,  c«her  than  casinghead  gas,  (2)  iquid  hycfcocartttns  (condensate)  which  are  not  liquids  n  the  subsurface  reservor,  (3)  mmerals  produced 
fromwets  classified  as  gas  weteby  toe  cc«8erva*on  agency  riaving  juriscfcction  If  larger  units  ttan  anv  rjf  thc^  hemn  rjenwtted.  either  at  the 
time  estabished.  or  after  eiiargement,  are  permitted  or  requred  under  ary  a^emmerfal  nie  «  order  tor  toe  drisjng  or  openrton  ofa  we*  at  a 
regular  location,  or  for  obtaining  maximum  atowabte  from  any  wen  to  be  drifed,  dnllng,  or  already  drilled,  any  such  unit  may  be  estebfehed  or 
enlarged  to  ccflfotrn  to  tr»  size  pem 

by  executing  an  instrument  identifying  such  unit  and  ling  it  for  record  «i  toe  public  office  n  which  the  tease  is  recorded.  Such  unit  shall  become 
eftecsve  as  of  the  date  prc^ioed  twin  said  ins^ 
shal  becomeeffecsSre  on  fw  date  such  instru^ 

tinr*  and  frcmims  to  tto»  write  tte  has  been  estattshed  eifhw  on  said 

tend,  won  tte  portion  of  said  land  inctod^ 

for  all  purposes  of  ttvs  tease  even  though  there  may  be  mineral,  royalty,  or  leasehold  interests  m  tends  wttoin  the  unit  which  are  not  effectively 
pooled  or  unitized  Any  operations  conducted  on  any  part  of  such  unitized  land  shal  be  considered,  for  al  purposes,  except  toe  payrrient  of 
royalty,  operations  cono\icted  upon  said  land  urtder  this  tease.  There  Shan  be  aSocated  to  ttw  land  covered  by  this jease  wtthm  each  such  unttfor 
to  each  separate  tract  within  toe  unit  if  tote  tease  covers  separate  tracts  within  toe  unit)  thai  proportion  of  the  total  production  of  united 
minerals  from  toe  unit  after  ctedjcting  any  used  in  tease  or  unit  operations,  which  the  number  of  surface -acres  nauch  and  for jnff*such 
'"  ^leeaewmtoeurAbearetothetotaTnumberrt 


separate  fracf)  covered  by  this  lease  v     .   ,    ^  _    ^  t  _ 

considered  fcfalrxjrrxises.irKiurJrw 
p<c<luc^of  unMizeomineratefrOTte 

The  owner  of  the  reversionary  estate  of  any  term  royalty  or  mineral  estate  agrees  that  the  accrual  of  roya*es  pursuant  to  ti«s  paragraph  or  of 
shu^  royalties  from  a  wel  on  tr«  unit  slial  sat^ 
which  inctodeslarKJ  not  covered  b^ 

limitation,  any  shut-in  royalty  which  may  become  payable  under  the  tease)  between  parties  owrang  rterests  «i  land  covered  by  to©  lease  and 
parties  owning  interests  in  Ja^rxrtc 


origin  lorniratherec*  by  Mm 
provisionsoftrfc  paragraph  4,  a  uift^ 
Ihte  tease  rww  or  hereafter  cc*eresej»^ 

or  shall  be  implied  or  result  merely  from  the  inclusion  of  such  separate  tracts  wflhtn  this  lease  but  Lessee  shaJI  rievertoetess  have  the  nght  to 
pool  or  unitize  as  provided  in  this  paragraph  4  with  consequent  allocation  of  production  as  herein  provided.  As  used  in  this  paragraph  4,  the 
wore*  "separate  tracf  mean  any  fc^tfwrlir^^ 
part  of  the  leased  premises. 


5.  Lessee  may  at  any  time  and  from  fime  to  Sme  execute  ami  delhw  to  Lessor  or  fitefw  record  a  r^ 
part  or  al  of  said  land  or  of  any  mineral  or  horizon  theieurKtar,  and  thereby  be  relief 

6.  Whenever  used  in  this  tease  the  word  "operations"  shall  mean  operations  for  and/or  any  of  Hie  following:  preparing  the  drVslte  location 
artdfor  access  road,  dritog,  testing,  completing,  rworibng,  reccmptettog,  deepening  skfetacking,  ptoggtog  back  or  repairing  of  a  wel  in  search 
for  or  in  an  erxtoavor  to  obM  productiw 

whether  or  not  in  paying  quanwes. 

7.  Lessee  shal  have  the  use,  free  from  royalty,  of  water,  o*ter  than  from  Lessor*  water  w*^ 

operations  hereunder,  Lessee  she!  have  tie  right  atany  time  to  remove  al  rnachinery  and  fixtures  placed  on  said  land,  inducing  Ihe  nght  to  draw 
and  remove  casing  to  wel  shal  tedriiednearw  land  wrthout  the  consent  of  the  Lessor  Lessee 

shal  pay  for  damages  caused  by  Ms  operations  to  gna^  crops  arid  timber  on  said  land. 

8  Trie  rights  and  estate  erf  ariy  party  hereto  inay  be* 
covenants,  obtaafcns,  and  corisirjenjtions  of  this  tease  shalextend  to  and  be  binding  upon  the  parties  hereto,  their  heirs,  successors,  assigns, 
ardsuasssive  assigns,  to  changes 

sheltocreaselheobagatlcm  irciuotog,  butiiotwr^to.tielCKa^ 

of  production  Notwitrt&bndJng  any  other  actual  or  constructive  knowledge  or  notice  thereof  of  or  to  Lessee,  its  successors  or  assigns,  no 
charm  or  division  to  trie  ownership  of  said 

be  Wning  upon  the  then  record  owner  of  this  tease  untasi^(M)c%s  after  there  has  teen  fum 

ptace  of  business  by  Lessor  or  Lessor's  heirs,  successors,  or  assigns,  notice  of  such  change  or  diviston.  supported^  e^  wigriate  or  duty 
certified  copies  of  the  instruments  which  have  been  properly  fled  for  record  and  which  evidence  such  change  or  division,  and  of  such  court 
records  and  rxocaedings,  transcripts,  or  otherdocuntenfeaashalteriecessaiytotte 

such  change  or  division,  ff  any  such  change  in  ownershto  occurs  by  reason  of  the  death  of  the  owner,  Lessee  may,  nevertheless  pay  or  tender 
such  royarfos.  or  otier  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  bank  provided  for  above. 

8- In  the  event  Lessor  considers  lhat  Lessee  has  notcornpttedwrftaJteobigatir^ 
Lessee  in  writing,  selling  out  spedAcalry  in  what  respects  Lessee  has  breached  the  contract  Lessee  sr^  then  have  sixty  (60)  days  after  recapt 
of  said  notice  within  which  to  meet  or  commence  to  meet  al  or  any  parte*  toe  breaches  aftegrt 
precedent*!  the  bringing  of  any  acton  by  Lessoronsaid  lease  forany  cause,  and  no  such 

after  service  of  such  nofce  on  Lessee.  Neither  toe  service  of  said  notice  nor  the  doing  of  any  ads  by  Lessee  aimed  to  meet  all  or  any  of  the 
aleged  breaches  shal  be  deemed  an  arJrnission  or  presumption  that  Lessee  has  laied  to  rjerforrn  art  its  obligations  hereunder.  It  tois  (ease  is 
canceled  tor  any  causa,  it  shal  neweftietessremeto  in  foice  art 


require;  am)  (2)  arry  part  cfsaMlsndtock^  ^  ^  ^ 

as  are  necessary  to  operatois  on  the  acreage  so  retail 
or  convenient  for  current  operations. 

10.  Lessor  hereby  warrants  and  agrees  to  defend  lite  to  said  tend  against  the  claims  of  al  persons  whomsoever  Lessor's  rights  and 
interests  hereunder  shal  be  charged  primarily  with  any  mortgages,  taxes  or  other  fens,  or  interest  and  other  charges  on  said  land,  but  Lessor 
agrees  that  Lessee  shal  have  the  right  at  any  time  to  pay  or  reduce  same  for  Lessor,  either  before  or  after  maturity,  and  be  subrogated  to  the 
rights  of  toe  holder  thereof  and  to  deduct  arrwurtesopwfromroyailtesof  rt^ 

and/or  assigns  under  this  tease,  t  this  tease  covers  a  tess  interest  in  tie  oil,  gas,  sulphur,  or  other  minerals  in  al  w  arty  part  of  sad  tend  than  toe 
entire  and  undrviosd  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  or  not),  or  no  interest  theren,  toen  toe  royalties  and  other 
moneys  accruing  from  any  part  as  to  which  this  lease  covers  tess  than  such  ful  interest  shal  be  paid  only  in  tie  proportion  which  the  Interest 
therein,  t  any,  covered  by  tots  tease,  bears  to  the  whole  and  urKfivided  fee  sinipte  estate  toereto^ 

or  not  owned  by  Lessor)  shal  be  paid  out  of  toe  royalty  herein  provided.  This  tease  shall  be  binding  upon  each  party  who  executes  it  without 
regard  to  whether  it  is  executed  by  al  ftose  named  fereto  as  Lessor. 

1 1 .  »,  white  Ms  tease  is  in  force,  at  or  after  the  expiration  of  the  prirnary  term 

wel  provisions  of  paragraph  3  hereof,  and  Lessee  is  not  conducting  operasons  on  said  tend  by  reason  of  (1)  any  law,  order,  rule  or  regulation, 
(whether  or  not  subsequent/  determined  to  be  tovatd)  or  (2)  any  other  cause,  whether  similar  or  dissimilar,  (except  financial)  beyond  the 
reasonabtecc<rtrct  of  Lessee,  theprimary  toimhereof  shaff  beo  ninety  (90)  or  more 

days  fotowing  toe  removal  of  such  delaying  cause,  and  this  tease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  occurred 

12.  Lessor  agrees  that  this  tease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  wefl(s)  andAx  weBxaefs)  on  said 
land,  otoer  than  existing  water  wels,  and  tor  al  purposes  of  this  tease  tfie  re-entry  and  use  by  Lessee  of  any  existing  wel  and/br  we«>ore  shal  be 
deemed  the  same  as  the  dring  of  a  new  wet 

13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
giving  notice  to  Lessor,  a  wel  which  has  been  drifted  and  Lessee  intends  to  frac  shaH  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shal  be  when  the  drilling  operations  are  completed. 

1 4.  As  a  result  of  land  development  to  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  weH  sites,  and/or  surface 
restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited 
and  Lessee  may  encounter  difficulty  securing  surface  tocatton($)  for  drifting,  reworking  or  other  operations.  Therefore,  since  drilling, 
reworking  or  other  operations  are  either  restricted  or  not  aloweo  on  said  land  or  other  leases  in  the  vicinity,  ft  is  agreed  that  any  such 
operations  conducted  at  a  surface  location  off  of  said  tend  or  off  of  lands  with  which  said  land  are  pooled  to  accordance  with  this  tease, 
provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
under  said  land  or  tends  pooled  therewith,  shall  for  purposes  of  this  tease  be  deemed  operations  conducted  on  said  land.  Nothing 
contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  tease, 
except  as  expressly  stated. 

IN  WITNESS  WHEREOF,  this  hstoimentte  executed  on  tr»  date  Srst  above  wrilten. 
LESSOR(S) 


BY;  MyCWonCarr 


BY:  Rose  Marie  Carr 


STATE  OF 


COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  the 
husband  and  wife. 


Signature 


(ACKNOWLEDGMENT  FOR  INDIVIDUAL) 


Notary  Public  "  . 


ADDENDUM 

ATTACHED  TO  AND  MADE  A  PART  OF  THAT  CERTAIN  OIL,  OAS  AND  MINERAL  LEASE  DATED  THE  \S  DAY  OF 
•jfljMlflto  2009,  BETWEEN  BILLY  CLIFTON  CARR  AND  ROSE  MARIE  CARR,  HUSBAND  AND  WIFE,  AS  LESSOR,  AND  XTO 
ENERGY  Ma.,  AS  LESSEE,  COVERING  0.3S4  ACRES  OF  LAND,  MORE  OR  LESS,  OUT  OF  THE  BBB  &C  RRCO  SURVEY,  A-221, 
IN  TARRANT  COUNTY,  TEXAS. 

THE  PROVISIONS  OF  ADDENDUM  SUPERSEDE  COMPLETELY  ANY  PROVISIONS  TO  THE  CONTRARY  CONTAINED  IN  THE 
LEASE  TO  WHICH  THIS  ADDENDUM  IS  ATTACHED. 

15.  Minerals  Covered.  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil  and  gas-  The  term  "oil  and 
gas"  means  oil,  gas,  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent  elements  produced  through  a  wefl 
bore. 

16.  6m  Royalty,  (a)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee 
to  Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar 
grade  and  gravity;  and  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale, 
less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted 
unaffiliated  third  party  deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase 
such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  In  the  same  field  (or  if  there 
is  no  such  price  then  prevailing  in  the  same  field,  then  In  the  nearest  field  In  which  there  is  such  a  prevailing  price) 
pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which 
Lessee  commences  its  purchases  hereunder. 

(b)  Royalties  on  oH,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the 
higher  of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other 
substances  produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid 
based  upon  the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said 
products.  Notwithstanding  anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid 
by  Lessee,  in  no  event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs, 
including  costs  of  lifting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture, 
processing,  treating  or  marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facWty  or 
equipment  for  processing  or  treating  oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no 
event  shall  Lessor  receive  a  price  greater  than  or  less  than  Lessee  in  sales  to  nonaffiNates. 

(c)  As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than  ten 
percent  (1 0%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 
outstanding  voting  interest;  or  (H)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee, 
more  than  ten  percent  (10%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  the  other  corporation,  joint 
venture,  partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

17.  Shut-in  Royalty.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paving  quantities,  but 
such  well  or  wells  are  either  shut-in  or  production  (herefrom  is  not  being  sold  by  Lessee,  such  well  or  weds  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  wen  or  weds  are  shut-in  or  production  therefrom  Is  not  being  sold  by  Lessee,  then  Lessee  shall 
pay  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said 
90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  date  the  first  payment  is  due;  provided,  however,  that 
if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or 
wens  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shaH  be  due  until  the  end  of  the  90-day  period 
next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  Is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term.  Lessee  shaH  not  have  the  right  to 
continue  this  Lease  In  force  by  payment  of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive 
years. 

18.  No  Surface  Operations.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  drilling  activities  on  the  surface  of 
the  leased  premises  without  the  prior  written  permission  from  the  surface  owner  of  the  applicable  portion  of  the  leased 
premises.  Notwithstanding  the  foregoing,  this  waiver  of  surface  shall  not  be  construed  as  a  waiver  of  the  rights  of 
Lessee  to  utilize  the  subsurface  of  the  leased  premises  under  this  lease,  and  Lessee  shaH  have  the  right  to  exploit 
explore  for,  develop  and  produce  oil,  gas  and  other  covered  minerals  under  this  lease  from  wells  from  surface  locations 
off  the  leased  premises,  including,  but  not  limited  to,  directional  or  horizontal  driling  activity  which  comes  under  the 
surface  of  the  leased  premises.  This  drilling  surface  waiver  does  not  apply  to  any  surface  rights  associated  with 
instruments  other  than  this  lease. 

19.  Vertical  Pugh.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of 
the  primary  term,  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last  this  Lease  shall  terminate 
as  to  all  rights  lying  below  one  hundred  feet  (100/)  be  tow  the  stratigraphk;  equivalent  of  the  deepest  formation  drilled. 

20.  No  Warranties.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  this  Lease, 
Lessee  acknowledges  that  it  has  been  given  every  opportunity  to  Investigate  and  has  conducted  sufficient  investigation 
to  satisfy  itself  as  to  the  title  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures.  All  warranties  mat  might  arise  by 
common  law  or  by  statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successors),  are 
excluded.  If  Lessor  owns  an  interest  in  the  Land  less  than  the  entire  fee  simple  estate,  then  the  royalties  (including 
shut-in  royalties)  payable  hereunder  wHI  be  reduced  proportionately.  All  royalty  interest  covered  by  this  tease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  Lessor  will  use  all  its  reasonable  efforts  to 
assist  Lessee  to  subordinate  any  rights  of  a  mortgage  holder  to  perfect  the  Lessee's  rights  under  this  lease;  provided, 


option  of  applying  the  royalties  accruing  to  Lessor  toward  payment  of  same  and  Lessee  snail  be  subrogated  to  the 
nghts  of  the  holder  thereof. 


21 .  Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their 
respective  heirs,  successors  and  assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions 
and  causes  of  action  of  every  nature,  or  other  harm,  Including  environmental  harm,  for  which  recovery  of 
damages  is  sought,  including,  but  not  limited  to,  all  losses  and  expenses  which  are  caused  by  the  activities  of 
Lessee,  Its  officers,  employees  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or 
for  Lessee  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  that  may  arise  out  of  or  be 
occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other  negligent  or 
strictly  liable  act  or  omission  of  Lessee.  Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  Indemnify, 
defend  and  hold  harmless  the  Lessor  Parties  against  any  and  all  claims,  liabilities,  losses,  damages,  actions 
property  damage,  personal  Injury  (including  death),  costs  and  expenses,  or  other  harm  for  which  recovery  of 
damages  is  sought,  under  any  theory  Including  tort,  contract,  statute  or  strict  liability,  Including  attorney  fees 
and  other  legal  expenses,  Including  those  related  to  environmental  hazards  on  or  under  the  leased  premises 
or  at  the  drll  site  or  operations  site  or  In  any  way  related  to  Lessee's  failure  to  comply  with  any  and  all 
environmental  laws;  those  arising  from  or  In  any  way  related  to  Lessee's  operations  or  any  other  of  Lessee's 
activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site;  those  arising  from  Lessee's 
use  of  the  surface  or  subsurface  of  the  leased  premises;  arid  those  mat  may  arise  out  of  or  be  occasioned  by 
Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other  act  or  omission  of  Lessee,  its 
directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests,  Invitees  and  their 
respective  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  Interest  herein,  agrees  to  be  liable 
for,  exonerate,  Indemnify,  defend  and  hold  harmless  the  Lessor  Parties  in  the  same  manner  provided  above  In 
SSSISSSSSJ?^  *?  *ct'vW**  01  •-***•*'  *»  officers,  employees  and  agents  as  described  above.  EXCEPT  AS 
^SSSSlLSS^SiLJX^0  H€REH  0F  THE  INDEMNITY  OBLIGATIONS  AND/OR  LIABILITIES 
™.?ELUI??f£It!e  TERMS  0F  TH,S  LEASE  SHALL  BE  WITHOUT  LIMITS  ANO  WITHOUT  REGARD  TO  THE 
CAUSE  OR  CAUSES  THEREOF  (EXCLUOWG  PRE-EXISTING  CONDITIONS),  STRICT  LIABILITY  OR  THE 
£f££L!^FJ?,\ANY  PARTY  0R  PARTES  (INCLUDING  THE  NEGLIGENCE  OF  THE  INDEMNIFIED  PARTY), 
WHETHER  SUCH  NEGLIGENCE  BE  SOLE,  JOINT,  CONCURRENT,  ACTIVE  OR  PASSIVE. 


22.  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells  shall  comtHv 
with  the  City  of  Fort  Worth  Drilling  Ordinance,  as  amended. 

23.  Limited  Power  of  Attorney  to  Obtain  Subordination  Agreement  By  the  execution  of  this  Lease,  Lessor  does 
hereby  appoint  and  designate  Lessee,  Its  successors  and  assigns,  as  its  attorneys-in-fact  solely  for  the  limited  purpose 
of  allowing  Lessee  to  contact  Lessor's  lender  or  mortgagor  (if  any)  on  behalf  of  Lessor  to  obtain  a  lien  subordination 
agreement  or  other  similar  document  for  purposes  of  subordinating  any  mortgage  on  the  leased  premises  to  Lessee's 
interests  in  this  lease.  Lessee  will  mail  a  copy  of  the  executed  and  recorded  lien  subordination  agreement  or  similar 
agreement  when  finalized.  When  Lessee  has  finalized  its  Ben  subordination  agreement  or  similar  agreement  with 
Lessor's  lender  or  mortgagor,  this  limited  power-of-attomey  to  the  Lessee  shall  In  all  respects  terminate  and 
automatically  be  revoked.  Lessee  shall  bear  any  and  all  costs  associated  with  obtaining  any  such  lien  subordination 
agreement  or  similar  agreement 

24.  Waiver  of  Claims  as  to  Gas  Lease  Committee  and  Acknowledgement  of  Independent  Legal  Advice  Lessor 
acknowledges  that  the  terms  of  this  Lease,  the  amount  of  royalty  and  bonus  paid  hereunder,  and  otherterms  negotiated 
with  Lessee  with  respect  to  this  Lease  (the  -Negotiated  Terms')  were  obtained  as  a  result  of  negotiations  between 
Lessee  and  a  group  known  as  the  Greater  Lake  Country  Gas  Leasing  Task  Force  CGLCGLTP)  which  consisted  of  a 
comrmtteeof  unpaid  volunteers.  Including  Brad  Shaw,  Carl  Wilson,  Dick  Deatnck,  Dennis  Shingleton,  Nora  Donavan 
J*1/8*1*,1  "a"*0;  J«Ti  Usher.  Cecilia  Valdez.  Phil  Fox.  Craig  Zieres,  Dave  Newell.  Ginger  Mayronne.  Robert  Fife,  Fred 
Viterreai  flhe  GLCGLTF  Gas  Lease  Committee'),  in  consideration  of  the  efforts  of  the  GLCGLTF  in  negotiating  and 
obtaining  the  Negotiated  Terms,  Lessor,  Individually  and  on  behalf  of  Lessor's  agents,  representatives,  family  members 
prea^cewora  successors,  heirs  and  assigns,  hereby  releases  and  forever  discharges  GLCGLTF,  the  GLCGLTF  and' 
any  of  GLCGLTF  s  or  the  GLCGLTF  Gas  Lease  Committee's  members,  agents,  and  representatives,  specfficaHv 
^ud"fl  any  attorneys  engaged  by  the  GLCGLTF  Gas  Lease  Committee  to  facWate  the  solicitation  of  bids  and 
negotiation  of  lease  terms  (the  "GLCGLTF  Releases-),  of  and  from  any  and  aN  claims,  demands,  obligations  losses 
causes  of  action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract' 
tort,  statute  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  which  Lessor  has  has  had  or 

'HH  ?  ha.!la9f,ms,f>e  G!iCGLTF  Releases,  which  arise  out  of  or  relate  to  (a)  the  Negotiated  Terms,  (b)  the 
negotiation  of  the  Negotiated  Terms,  or  (c)  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms 
Lessor  furtrier  acknowledges  and  represents  that  (a)  the  GLCGLTF  Releases  have  not  acted  as  Lessor's  aoent  in 
connection  with  this  Lease;  (b)  Lessor,  in  making  the  decision  to  enter  into  this  Lease,  has  not  relied  upon  any 
statements  or  representations,  if  any,  of  the  GLCGLTF  Releases  regarding  the  terms  of  this  Lease;  and  (c)  Lessor's 
decision  to  enter  into  this  Lease  is  the  independent  and  voluntary  decision  of  Lessor  after  being  given  the  opportunity  to 
have  said  Lease  reviewed  by  counsel  of  Lessor's  choosing. 


Executed  on  the  date  first  written  above. 


